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Introduction 
This booklet reflects amendments to the rules of conduct and by­
laws of the Institute approved by the membership effective March 
31, 1978. 
The code of professional ethics consists of three parts: con­
cepts of professional ethics, a philosophical essay approved by 
the professional ethics division; the rules of conduct, which con­
stitute enforceable standards approved by the membership; and 
interpretations of rules of conduct, which have been adopted by 
the executive committee of the professional ethics division as 
guidelines, following exposure to state CPA societies and boards 
of accountancy. 
The full code of professional ethics, plus interpretations and 
ethics rulings summarizing application of the rules to a particular 
set of facts, are codified in Volume 2 of the AICPA Professional 
Standards looseleaf service and in the paperback edition of the 
service. This material is not included in this booklet since the eth­
ics division is reviewing the concepts, interpretations, and rulings 
in the light of the new rule 502 on advertising. The four interpreta­
tions of that rule that were included in the ballot material are 
included herein (Appendix D) for reference. 
Members should also consult, as applicable, the ethical stand­
ards of their state CPA societies, state boards of accountancy, and 
technical requirements of the Securities and Exchange Commis­
sion and any other governmental agency that may regulate their 
clients' businesses or use their reports to evaluate a client's 
compliance with applicable laws and related regulations. 
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Rules of Conduct 
as amended March 31, 1978 
Definitions 
The following definitions of terminology are applicable wherever 
such terminology is used in the rules and interpretations. 
Client. The person(s) or entity which retains a member or his 
firm, engaged in the practice of public accounting, for the per­
formance of professional services. 
Council. The Council of the American Institute of Certified Public 
Accountants. 
Enterprise. Any person(s) or entity, whether organized for profit 
or not, for which a CPA provides services. 
Firm. A proprietorship, partnership, or professional corporation 
or association engaged in the practice of public accounting, in­
cluding individual partners or shareholders thereof. 
Financial statements. Statements and footnotes related thereto 
that purport to show financial position which relates to a point in 
time or changes in financial position which relate to a period of 
time, and statements which use a cash or other incomplete basis 
of accounting. Balance sheets, statements of income, statements 
of retained earnings, statements of changes in financial position, 
and statements of changes in owners' equity are financial state­
ments. 
Incidental financial data included in management advisory 
services reports to support recommendations to a client and tax 
returns and supporting schedules do not, for this purpose, con­
stitute financial statements; and the statement, affidavit, or signa­
ture of preparers required on tax returns neither constitutes an 
opinion on financial statements nor requires a disclaimer of such 
opinion. 
Institute. The American Institute of Certified Public Accountants. 
Interpretations of rules of conduct. Pronouncements issued by the 
division of professional ethics to provide guidelines concerning 
the scope and application of the rules of conduct. 
Member. A member, associate member, or international asso­
ciate of the American Institute of Certified Public Accountants. 
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Practice of public accounting. Holding out to be a CPA or public 
accountant and at the same time performing for a client one or 
more types of services rendered by public accountants. The term 
shall not be limited by a more restrictive definition which might be 
found in the accountancy law under which a member practices. 
Professional services. One or more types of services performed in 
the practice of public accounting. 
Applicability of Rules 
The Institute's code of professional ethics derives its authority 
from the bylaws of the Institute which provide that the trial board 
may, after a hearing, admonish, suspend, or expel a member who 
is found guilty of infringing any of the bylaws or any provisions of 
the rules of conduct.* 
The rules of conduct which follow apply to all services per­
formed in the practice of public accounting including tax and 
management advisory services except (a) where the wording of 
the rule indicates otherwise and (b) that a member who is practic­
ing outside the United States will not be subject to discipline for 
departing from any of the rules stated herein so long as his con­
duct is in accord with the rules of the organized accounting pro­
fession in the country in which he is practicing. However, where 
a member's name is associated with financial statements in such 
a manner as to imply that he is acting as an independent public 
accountant and under circumstances that would entitle the reader 
to assume that United States practices were followed, he must 
comply with the requirements of rules 202 and 203. 
A member may be held responsible for compliance with the 
rules of conduct by all persons associated with him in the practice 
of public accounting who are either under his supervision or are 
his partners or shareholders in the practice. 
A member engaged in the practice of public accounting must 
observe all the rules of conduct. A member not engaged in the 
practice of public accounting must observe only rules 102 and 
501 since all other rules of conduct relate solely to the practice of 
public accounting. 
A member shall not permit others to carry out on his behalf, 
either with or without compensation, acts which, if carried out by 
the member, would place him in violation of the rules of conduct. 
* Bylaws section 7.4. 
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Independence, Integrity, and Objectivity 
Rule 101—Independence 
A member or a firm of which he is a partner or shareholder shall 
not express an opinion on financial statements of an enterprise 
unless he and his firm are independent with respect to such enter­
prise. Independence will be considered to be impaired if, for 
example: 
A. During the period of his professional engagement, or at the 
time of expressing his opinion, he or his firm 
1. (a) Had or was committed to acquire any direct or mate­
rial indirect financial interest in the enterprise; or 
(b) Was a trustee of any trust or executor or adminis­
trator of any estate if such trust or estate had or was 
committed to acquire any direct or material indirect 
financial interest in the enterprise; or 
2. Had any joint closely held business investment with the 
enterprise or any officer, director, or principal stockholder 
thereof which was material in relation to his or his firm's net 
worth; or 
3. Had any loan to or from the enterprise or any officer, di­
rector, or principal stockholder thereof. This latter pro­
scription does not apply to the following loans from a 
financial institution when made under normal lending pro­
cedures, terms, and requirements: 
(a) Loans obtained by a member or his firm which are not 
material in relation to the net worth of such borrower. 
(b) Home mortgages. 
(c) Other secured loans, except loans guaranteed by a 
member's firm which are otherwise unsecured. 
B. During the period covered by the financial statements, during 
the period of the professional engagement, or at the time of 
expressing an opinion, he or his firm 
1. Was connected with the enterprise as a promoter, under­
writer, or voting trustee, a director or officer or in any 
capacity equivalent to that of a member of management or 
of an employee; or 
2. Was a trustee for any pension or profit-sharing trust of the 
enterprise. 
The above examples are not intended to be all-inclusive. 
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Rule 102—Integrity and Objectivity 
A member shall not knowingly misrepresent facts and when 
engaged in the practice of public accounting, including the ren­
dering of tax and management advisory services, shall not subor­
dinate his judgment to others. In tax practice, a member may 
resolve doubt in favor of his client as long as there is reasonable 
support for his position. 
Competence and Technical Standards 
Rule 201—General Standards 
A member shall comply with the following general standards as 
interpreted by bodies designated by Council and must justify any 
departures therefrom. 
A. Professional competence. A member shall undertake only 
those engagements which he or his firm can reasonably ex­
pect to complete with professional competence. 
B. Due professional care. A member shall exercise due profes­
sional care in the performance of an engagement. 
C. Planning and supervision. A member shall adequately plan 
and supervise an engagement. 
D. Sufficient relevant data. A member shall obtain sufficient 
relevant data to afford a reasonable basis for conclusions or 
recommendations in relation to an engagement. 
E. Forecasts. A member shall not permit his name to be used in 
conjunction with any forecast of future transactions in a man­
ner which may lead to the belief that the member vouches for 
the achievability of the forecast. 
Rule 202—Auditing Standards 
A member shall not permit his name to be associated with finan­
cial statements in such a manner as to imply that he is acting as 
an independent public accountant unless he has complied with 
the applicable generally accepted auditing standards* promul­
gated by the Institute. Statements on auditing standards issued by 
the Institute's auditing standards executive committee are, for 
purposes of this rule, considered to be interpretations of the gen­
erally accepted auditing standards, and departures from such 
statements must be justified by those who do not follow them: 
* Ten generally accepted auditing standards are listed in Appendix A, page 11. 
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Rule 203—Accounting Principles 
A member shall not express an opinion that financial statements 
are presented in conformity with generally accepted accounting 
principles if such statements contain any departure from an ac­
counting principle promulgated by the body designated by Coun­
cil* to establish such principles which has a material effect on the 
statements taken as a whole, unless the member can demonstrate 
that due to unusual circumstances the financial statements would 
otherwise have been misleading. In such cases his report must 
describe the departure, the approximate effects thereof, if prac­
ticable, and the reasons why compliance with the principle would 
result in a misleading statement. 
Rule 204—Other Technical Standards 
A member shall comply with other technical standards promul­
gated by bodies designated by Council to establish such stand­
ards, and departures therefrom must be justified by those who do 
not follow them. 
Responsibilities to Clients 
Rule 301—Confidential Client Information 
A member shall not disclose any confidential information ob­
tained in the course of a professional engagement except with the 
consent of the client. 
This rule shall not be construed (a) to relieve a member of his 
obligation under rules 202 and 203, (b) to affect in any way his 
compliance with a validly issued subpoena or summons enforce­
able by order of a court, (c) to prohibit review of a member's pro­
fessional practices as a part of voluntary quality review under 
Institute authorization, or (d) to preclude a member from respond­
ing to any inquiry made by the ethics division or trial board of the 
Institute, by a duly constituted investigative or disciplinary body 
of a state CPA society, or under state statutes. 
Members of the ethics division and trial board of the Institute 
and professional practice reviewers under Institute authorization 
shall not disclose any confidential client information which comes 
to their attention from members in disciplinary proceedings or 
* See Appendix B, page 13. 
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otherwise in carrying out their official responsibilities. However, 
this prohibition shall not restrict the exchange of information with 
an aforementioned duly constituted investigative or disciplinary 
body. 
Rule 302—Contingent Fees 
Professional services shall not be offered or rendered under an 
arrangement whereby no fee will be charged unless a specified 
finding or result is attained, or where the fee is otherwise contin­
gent upon the findings or results of such services. However, a 
member's fees may vary depending, for example, on the com­
plexity of the service rendered. 
Fees are not regarded as being contingent if fixed by courts or 
other public authorities or, in tax matters, if determined based on 
the results of judicial proceedings or the findings of governmen­
tal agencies. 
Responsibilities to Colleagues 
Rule 401—Encroachment 
A member shall not endeavor to provide a person or entity with a 
professional service which is currently provided by another public 
accountant except— 
1. He may respond to a request for a proposal to render services 
and may furnish {service to those who request it. However, if an 
audit client of another independent public accountant re­
quests a member to provide professional advice on accounting 
or auditing matters in connection with an expression of opin­
ion on financial statements, the member must first consult with 
the other accountant to ascertain that the member is aware of 
all the available relevant facts. 
2. Where a member is required to express an opinion on com­
bined or consolidated financial statements which include a 
subsidiary, branch, or other component audited by another 
independent public accountant, he may insist on auditing any 
such component which in his judgment is necessary to war­
rant the expression of his opinion. 
A member who receives an engagement for services by referral 
from another public accountant shall not accept the client's re-
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quest to extend his service beyond the specific engagement with­
out first notifying the referring accountant, nor shall he seek to 
obtain any additional engagement from the client. 
Other Responsibilities and Practices 
Rule 501—Acts Discreditable 
A member shall not commit an act discreditable to the profession. 
Rule 502—Advertising and Other Forms of Solicitation 
A member shall not seek to obtain clients by advertising or other 
forms of solicitation in a manner that is false, misleading, or 
deceptive. A direct uninvited solicitation of a specific potential 
client is prohibited. (See Appendix D for interpretations of this 
rule.) 
Rule 503—Commissions 
A member shall not pay a commission to obtain a client, nor shall 
he accept a commission for a referral to a client of products or 
services of others. This rule shall not prohibit payments for the 
purchase of an accounting practice or retirement payments to 
individuals formerly engaged in the practice of public accounting 
or payments to their heirs or estates. 
Rule 504—Incompatible Occupations 
A member who is engaged in the practice of public accounting 
shall not concurrently engage in any business or occupation 
which would create a conflict of interest in rendering professional 
services. 
Rule 505—Form of Practice and Name 
A member may practice public accounting, whether as an owner 
or employee, only in the form of a proprietorship, a partnership, 
or a professional corporation whose characteristics conform to 
resolutions of Council. (See Appendix C, page 14.) 
A member shall not practice under a firm name which includes 
any fictitious name, indicates specialization, or is misleading 
as to the type of organization (proprietorship, partnership, or 
9 
corporation). However, names of one or more past partners or 
shareholders may be included in the firm name of a successor 
partnership or corporation. Also, a partner surviving the death or 
withdrawal of all other partners may continue to practice under the 
partnership name for up to two years after becoming a sole 
practitioner. 
A firm may not designate itself as "Members of the American 
Institute of Certified Public Accountants" unless all of its partners 
or shareholders are members of the Institute. 
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Appendix A 
Generally Accepted Auditing Standards 
as adopted by the membership in 1948 and 1949 
General Standards 
1. The examination is to be performed by a person or persons 
having adequate technical training and proficiency as an 
auditor. 
2. In all matters relating to the assignment, an independence in 
mental attitude is to be maintained by the auditor or auditors. 
3. Due professional care is to be exercised in the performance of 
the examination and the preparation of the report. 
Standards of Field Work 
1. The work is to be adequately planned and assistants, if any, are 
to be properly supervised. 
2. There is to be a proper study and evaluation of the existing 
internal control as a basis for reliance thereon and for the 
determination of the resultant extent of the tests to which 
auditing procedures are to be restricted. 
3. Sufficient competent evidential matter is to be obtained 
through inspection, observation, inquiries, and confirmations 
to afford a reasonable basis for an opinion regarding the finan­
cial statements under examination. 
Standards of Reporting 
1. The report shall state whether the financial statements are pre­
sented in accordance with generally accepted principles of 
accounting. 
2. The report shall state whether such principles have been con­
sistently observed in the current period in relation to the pre­
ceding period. 
3. Informative disclosures in the financial statements are to be 
regarded as reasonably adequate unless otherwise stated in 
the report. 
4. The report shall either contain an expression of opinion re­
garding the financial statements, taken as a whole, or an asser­
tion to the effect that an opinion cannot be expressed. When 
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an overall opinion cannot be expressed, the reasons therefor 
should be stated. In all cases where an auditor's name is asso­
ciated with financial statements, the report should contain a 
clear-cut indication of the character of the auditor's examina­
tion, if any, and the degree of responsibility he is taking. 
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Appendix B 
The following resolution of Council was approved at the spring meeting 
of Council on May 7, 1973: 
WHEREAS in 1959 the Council designated the accounting prin­
ciples board to establish accounting principles, and 
WHEREAS the Council is advised that the Financial Accounting 
Standards Board has become operational, it is 
RESOLVED, that as of the date hereof the Financial Accounting 
Standards Board, in respect of statements of financial accounting 
standards finally adopted by such board in accordance with its 
rules of procedure and the bylaws of the Financial Accounting 
Foundation, be, and hereby is, designated by this Council as the 
body to establish accounting principles pursuant to rule 203 of 
the rules of conduct of the American Institute of Certified Public 
Accountants; provided, however, any accounting research bulle­
tins, or opinions of the accounting principles board presently 
issued or approved for exposure by the accounting principles 
board prior to April 1, 1973, and finally adopted by such board on 
or before June 30, 1973, shall constitute statements of accounting 
principles promulgated by a body designated by Council as con­
templated in rule 203 of the rules of conduct unless and until 
such time as they are expressly superseded by action of the FASB. 
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Appendix C 
The following resolution of Council was approved at the spring meeting 
of Council on May 6, 1969, and amended at the fall meeting of the Council 
on October 12, 1974: 
RESOLVED, that members may be officers, directors, stock­
holders, representatives, or agents of a corporation offering 
services of a type performed by public accountants only when the 
professional corporation or association has the following charac­
teristics: 
1. Name. The name under which the professional corporation 
or association renders professional services shall contain only 
the names of one or more of the present or former sharehold­
ers or of partners who were associated with a predecessor 
accounting firm. Impersonal or fictitious names, as well as 
names which indicate a specialty, are prohibited. 
2. Purpose. The professional corporation or association shall 
not provide services that are incompatible with the practice of 
public accounting. 
3. Ownership. All shareholders of the corporation or associa­
tion shall be persons engaged in the practice of public ac­
counting as defined by the code of professional ethics. Share­
holders shall at all times own their shares in their own right 
and shall be the beneficial owners of the equity capital as­
cribed to them. 
4. Transfer of Shares. Provision shall be made requiring any 
shareholder who ceases to be eligible to be a shareholder to 
dispose of all of his shares within a reasonable period to a 
person qualified to be a shareholder or to the corporation or 
association. 
5. Directors and Officers. The principal executive officer shall 
be a shareholder and a director, and to the extent possible, all 
other directors and officers shall be certified public account­
ants. Lay directors and officers shall not exercise any authority 
whatsoever over professional matters. 
6. Conduct. The right to practice as a corporation or associa­
tion shall not change the obligation of its shareholders, di­
rectors, officers, and other employees to comply with the 
standards of professional conduct established by the American 
Institute of Certified Public Accountants. 
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7. Liability. The stockholders of professional corporations or 
associations shall be jointly and severally liable for the acts of 
a corporation or association, or its employees—except where 
professional liability insurance is carried, or capitalization is 
maintained, in amounts deemed sufficient to offer adequate 
protection to the public. Liability shall not be limited by the 
formation of subsidiary or affiliated corporations or associa­
tions each with its own limited and unrelated liability. 
In a report approved by Council at the fall 1969 meeting, the board 
of directors recommended that professional liability insurance or 
capitalization in the amount of $50,000 per shareholder/officer 
and professional employee to a maximum of $2,000,000 would 
offer adequate protection to the public. Members contemplating 
the formation of a corporation under this rule should ascertain 
that no further modifications in the characteristics have been 
made. 
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Appendix D 
Interpretations Under Rule 502 
Interpretation 502-1—Informational Advertising 
Advertising that is informative and objective is permitted. Such 
advertising should be in good taste and be professionally digni­
fied. There are no other restrictions, such as on the type of adver­
tising media, frequency of placement, size, art work, or type style. 
Some examples of informative and objective content are— 
1. Information about the member and the member's firm, such 
as— 
(a) Names, addresses, telephone numbers, number of part­
ners, shareholders or employees, office hours, foreign 
language competence, and date the firm was established. 
(b) Services offered and fees for such services, including 
hourly rates and fixed fees. 
(c) Educational and professional attainments, including date 
and place of certifications, schools attended, dates of 
graduation, degrees received, and memberships in profes­
sional associations. 
2. Statements of policy or position made by a member or a mem­
ber's firm related to the practice of public accounting or ad­
dressed to a subject of public interest. 
Interpretation 502-2—False, Misleading, or Deceptive Acts 
Advertising or other forms of solicitation that are false, mislead­
ing, or deceptive are not in the public interest and are prohibited. 
Such activities include those that— 
1. Create false or unjustified expectations of favorable results. 
2. Imply the ability to influence any court, tribunal, regulatory 
agency, or similar body official. 
3. Consist of self-laudatory statements that are not based on ver­
ifiable facts. 
4. Make comparisons with other CPAs. 
5. Contain testimonials or endorsements. 
6. Contain any other representations that would be likely to cause 
a reasonable person to misunderstand or be deceived. 
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Interpretation 502-3—Other Forms of Solicitation 
CPAs may engage in a variety of activities to enhance their repu­
tations and professional stature with the objective of expanding 
their clientele. Such indirect forms of solicitation, which include 
giving speeches, conducting seminars, distributing professional 
literature, and writing articles and books, are considered to be in 
the public interest and are permitted. A direct uninvited solicita­
tion of a specific potential client, in person or in a communication 
tailored in content to that specific recipient, by a member relating 
to his professional services is prohibited. However, invitations 
that are not tailored in content to the specific recipient can be 
issued to potential clients to invite them to attend seminars con­
ducted by the member. 
Interpretation 502-4—Self-designation as Expert or Specialist 
Claiming to be an expert or specialist is prohibited because an 
AICPA program with methods for recognizing competence in 
specialized fields has not been developed and self-designations 
would be likely to cause misunderstanding or deception. A mem­
ber or a member's firm may indicate the services offered but 
may not state that the practice is limited to one or more types of 
service. 
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Objectives of the American 
Institute of Certified Public 
Accountants 
Note: The following statement of the Institute's objectives re­
flects a series of actions by Council over the last decade. The 
objectives set forth here supplement, or in some cases amplify, 
the opening paragraph of the bylaws devoted to the purposes 
of the organization. 
• To sustain itself as an organization of distinction by the wide 
participation of its members, by the intense and creative in­
volvement of the best of the profession in Institute affairs, and 
by an exceptional quality of staff performance. 
• To adopt a form of organization best designed to meet the 
needs of all its members both in and out of practice. 
• To engage a full-time staff of sufficient size and competence 
and to organize their efforts—both in terms of direct staff work 
and assistance to committees—so that the organization can 
move with speed and precision to continually strengthen its 
service and its leadership. 
• To perform in a manner which will persuade all parties at 
interest—government, financial institutions, the business com­
munity, universities, and the public generally—to accept the 
organization as the authoritative source of principles and pro­
cedures in its field. 
• To promote improvements in financial reporting by seeking 
to eliminate variations in reporting practices which are not jus­
tified by substantial differences in circumstances. 
• To communicate effectively to the public, as well as to all 
levels of government, in regard to matters of concern to the 
profession. 
• To produce valuable, new knowledge in its field through re­
search and experimentation, analysis and synthesis of experi­
ence, and development and adaptation of new techniques. 
• To identify those areas in society where the need for the 
CPA's attest function exists and to assist its members in equip-
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ping themselves to perform the attest function wherever a use­
ful social purpose would be served. 
• To maintain surveillance over practice in the interest of pro­
moting high standards of performance by the profession and 
public confidence in its work. 
• To promote the adoption of uniform, nationwide standards 
governing the issuance of CPA certificates, recognition of qual­
ified accountants of other countries, and freedom of movement 
in interstate and international accounting practice. 
• To serve as a constructive force in improving education for 
the profession and, ultimately, all business education. 
• To encourage a continuous restatement of those areas of 
knowledge and technical competence required by the CPA in 
his present and prospective professional practice, and a clarifi­
cation of the responsibilities appropriate to universities, practi­
tioners, and professional societies in the education and training 
of CPAs. 
• To maintain a high level of quality in its publications and in 
its program of professional development, and thus to aid its 
members in discharging their commitment as professional men 
to a lifetime of study and self-improvement. 
• To coordinate, on a voluntary basis, the plans, programs, and 
activities of the state societies and of the Institute, with particu­
lar emphasis on the adoption of uniform codes of professional 
ethics and enforcement procedures. 
• To cooperate fully with all organizations of accountants, both 
at home and abroad, to the end that the entire accounting func­
tion can make its maximum contribution to the public good. 
• To encourage every eligible CPA, in furtherance of his per­
sonal development and in fulfillment of his professional obliga­
tions, to become a member of both his state society and the 
Institute. 
• To encourage all CPAs to perform a wide range of services 
in the broad field of accounting consistent with their profes­
sional competence and their ethical responsibilities. (See "A 
Description of the Professional Practice of Certified Public 
Accountants" which was approved by Council in 1966 as an 
official statement of Institute policy, opposite.) 
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A Description of the Professional 
Practice of Certified Public 
Accountants 
Certified public accountants practice in the broad field of ac­
counting. 
Accounting is a discipline which provides financial and other 
information essential to the efficient conduct and evaluation of 
the activities of any organization. 
The information which accounting provides is essential for 
(1) effective planning, control, and decision-making by manage­
ment, and (2) discharging the accountability of organizations to 
investors, creditors, government agencies, taxing authorities, 
association members, contributors to welfare institutions, and 
others. 
Accounting includes the development and analysis of data, 
the testing of their validity and relevance, and the interpreta­
tion and communication of the resulting information to in­
tended users. The data may be expressed in monetary or other 
quantitative terms, or in symbolic or verbal forms. 
Some of the data with which accounting is concerned are not 
precisely measurable, but necessarily involve assumptions and 
estimates as to the present effect of future events and other 
uncertainties. Accordingly, accounting requires not only tech­
nical knowledge and skill, but even more important, disci­
plined judgment, perception, and objectivity. 
Within this broad field of accounting, certified public ac­
countants are the identified professional accountants. They pro­
vide leadership in accounting research and education. In the 
practice of public accounting CPAs bring competence of pro­
fessional quality, independence, and a strong concern for the 
usefulness of the information and advice they provide, but they 
do not make management decisions. 
The professional quality of their services is based upon ex­
perience and requirements for the CPA certificate—education and 
examination—and upon the ethical and technical standards estab­
lished and enforced by their profession. 
CPAs have a distinctive role in examining financial statements 
submitted to investors, creditors, and other interested parties, 
and in expressing independent opinions on the fairness of such 
statements. This distinctive role has inevitably encouraged a 
demand for the opinions of CPAs on a wide variety of other 
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representations, such as compliance with rules and regulations 
of government agencies, sales statistics under lease and royalty 
agreements, and adherence to covenants in indentures. 
The examination of financial statements requires CPAs to re­
view many aspects of an organization's activities and proce­
dures. Consequently they can advise clients of needed improve­
ments in internal control and make constructive suggestions 
on financial, tax, and other operating matters. 
In addition to furnishing advice in conjunction with their in­
dependent examinations of financial statements, CPAs are 
engaged to provide objective advice and consultation on var­
ious management problems. Many of these involve information 
and control systems and techniques, such as budgeting, cost 
control, profit planning, internal reporting, automatic data proc­
essing, and quantitative analysis. CPAs also assist in the de­
velopment and implementation of programs approved by 
management. 
Among the major management problems depending on the 
accounting function is compliance with tax requirements. An 
important part of the practice of CPAs includes tax planning 
and advice, preparation of tax returns, and representation of 
clients before government agencies. 
CPAs also participate in conferences with government agen­
cies such as the Securities and Exchange Commission, and 
with other interested parties, such as bankers. 
Like other professional men, CPAs are often consulted on 
business, civic, and other problems on which their judgment, 
experience, and professional standards permit them to provide 
helpful advice and assistance. 
The complexities of an industrial society encourage a high 
degree of specialization in all professions. The accounting pro­
fession is no exception. Its scope is so wide and varied that 
many individual CPAs choose to specialize in particular types 
of service. 
Although their activities may be diverse, all CPAs have dem­
onstrated basic competence of professional quality in the disci­
pline of accounting. It is this which unites them as members of 
one profession, and provides a foundation for extension of their 
services into new areas. 
22 
as amended March 31, 1978 
Bylaws 
American Institute of Certified 
Public Accountants 
Contents 
Page 
1 Name and Purpose 27 
2 Admission to Membership and Association 27 
2.1 Members 27 
2.2 Requirements for Membership 27 
2.3 Certificate of Membership 28 
2.4 Right of Members to Describe Themselves as Such 28 
2.5 International Associates 28 
3 Organization and Procedure 28 
3.1 General 28 
3.2 Membership 28 
3.2.1 Attendance at Meetings 29 
3.2.2 Voting Rights 29 
3.2.3 Residence for Voting Purposes 29 
3.2.4 Resolutions of the Membership 29 
3.2.5 Certain Positions to Be Held Only by Members 29 
3.3 Council 29 
3.3.1 Composition 29 
3.3.2 Powers 30 
3.3.3 Reports to Membership 30 
3.4 Board of Directors 30 
3.4.1 Powers 31 
3.4.2 Reports to Council 31 
3.5 Officers Elected by Council 31 
3.5.1 Officers Appointed by the Board of Directors 31 
3.6 Committees 31 
3.6.1 Senior Committees 32 
3.6.2 Permanent Committees, Boards, and Divisions 32 
3.6.2.1 Nominations Committee 32 
3.6.2.2 Professional Ethics Division 32 
3.6.2.3 Trial Board 33 
3.6.2.4 Board of Examiners 33 
4 Financial Management and Controls 33 
4.1 Audit 33 
4.2 Committee on Audit 34 
4.3 Execution of Instruments on Behalf of the Institute 34 
4.4 Limitation of Personal Liability for Financial Loss 34 
4.5 Dues 34 
4.6 Fiscal Year 34 
24 
Page 
5 Meetings of the institute and the Council 35 
5.1 Meetings of the Institute 35 
5.1.1 Regular Meetings of the Institute 35 
5.1.2 Special Meetings of the Institute 35 
5.1.3 Notice of Meetings of the Institute 35 
5.1.4 Resolution of the Membership by Mail Ballot 35 
5.2 Meetings of Council 36 
5.2.1 Regular Meetings of Council 36 
5.2.2 Special Meetings of Council 36 
5.2.3 Mail Ballot in Lieu of Special Meeting of Council 36 
5.2.4 Notice 36 
5.2.5 Minutes 36 
5.3 General Provisions Governing Meetings 37 
5.3.1 Meetings—Quorum 37 
5.3.2 Meetings—Rules of Parliamentary Procedure Applicable 37 
6 Election of Council, Board of Directors, and 
Officers of the Institute 37 
6.1 Members of Council Directly Elected by 
Members of the Institute 37 
6.1.1 At Least One Member of Council Directly Elected by 
Membership of Each State 37 
6.1.2 Number and Allocation of Directly Elected Council 
Seats Among the States 38 
6.1.2.1 Unexpired Terms Unaffected by Reduced 
Allocation 38 
6.1.2.2 Allocation to Be Made by Nominations 
Committee 38 
6.1.3 Term of Office 38 
6.1.4 Number of Council Seats to Be Filled by Election 39 
6.1.5 Nominations 39 
6.1.6 Election 39 
6.2 Selection of Members of Council to Represent State 
Societies 40 
6.3 Election of Members-at-large of Council, Board of Directors, 
Chairman of the Board, Vice Chairman of the Board, 
Volunteer Vice Presidents and Treasurer 40 
6.3.1 Re-election to Board of Directors 41 
6.4 Election of the President and Secretary 41 
6.5 Forfeiture of Office for Nonattendance 41 
6.6 Vacancies 42 
6.7 Election Meeting of Council 42 
7 Termination of Membership and Disciplinary Sanctions 42 
7.1 Resignation of Membership 43 
25 
Page 
7.2 Termination of Membership for Nonpayment of Financial 
Obligation 43 
7.2.1 Termination of Affiliation of International Associate .... 43 
7.3 Disciplinary Suspension and Termination of Membership 
Without Hearing 43 
7.3.1 Criminal Conviction of Member 43 
7.3.2 Suspension or Revocation of Certificate 44 
7.3.3 Trial Board Disciplining Not Precluded 44 
7.4 Disciplining of Member by Trial Board 44 
7.5 Reinstatement 45 
7.6 Publication of Disciplinary Action 46 
7.7 Disciplinary Sections Not to Be Applied Retroactively 46 
8 Amendments 46 
8.1 Proposals to Amend the Bylaws 46 
8.2 Proposals to Amend the Code of Professional Ethics 46 
8.3 Submission to Council via Board of Directors 46 
8.4 Submission to Membership by Mail Ballot 47 
Council Resolutions to Implement Bylaws 48 
26 
Bylaws 
as amended March 31, 1978 
1 Name and Purpose 
The name of this organization shall be the American Institute of 
Certified Public Accountants. In keeping with the Institute's cer­
tificate of incorporation, its objectives shall be to unite certified 
public accountants in the United States; to promote and main­
tain high professional standards of practice; to assist in the 
maintenance of standards for entry to the profession; to pro­
mote the interests of CPAs; to develop and improve accounting 
education; and to encourage cordial relations between CPAs 
and professional accountants in other countries. 
2 Admission to Membership and 
Association 
2.1 Members 
Members of the Institute shall be 
2.1.1 Members of the Institute at the effective date of these 
bylaws, and 
2.1.2 Persons who shall qualify for admission as provided in 
section 2.2 of this article and who shall be admitted by the 
board of directors. 
2.2 Requirements for Membership 
The following persons may qualify for admission as members of 
the Institute: 
2.2.1 Those who are in possession of valid and unrevoked 
certified public accountant certificates issued by the legally 
constituted state authorities ("state," when it appears in these 
bylaws and in implementing resolutions of Council, shall be 
understood to include the states, territories, or territorial pos­
sessions of the United States or the District of Columbia), and 
2.2.2 Who shall have passed an examination in accounting 
and other related subjects satisfactory to the board of di­
rectors. 
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2.3 Certificate of Membership 
Upon admission each member shall be entitled to a certificate 
setting forth that he is a member of the Institute, but no certifi­
cate shall be issued until receipt of dues for the current year. 
Certificates of membership shall be returned to the secretary of 
the Institute upon suspension or termination of membership for 
disciplinary reasons. 
2.4 Right of Members to Describe Themselves as Such 
A member of the Institute shall be entitled to use the designa­
tion "Member of the American Institute of Certified Public Ac­
countants." A firm all of whose partners or shareholders are 
members shall be entitled to use the designation "Members of 
the American Institute of Certified Public Accountants." 
2.5 International Associates 
International associates shall include those who were interna­
tional associates on the effective date of these bylaws. There­
after, citizens of other countries who shall satisfy such require­
ments as the Council may prescribe may be admitted as inter­
national associates. The Council shall adopt rules governing 
such associate membership and indications thereof. 
(See implementing resolution, page 48.) 
3 Organization and Procedure 
3.1 General 
The organization of the Institute shall include the members, the 
Council, the board of directors, officers, and committees (includ­
ing subcommittees, boards, sub-boards, task forces, and the like, 
standing or otherwise). 
The board of directors may from time to time organize the 
committees and staff of the Institute into divisions and, subject 
to section 3.6, may adopt rules of procedures and operating 
policies for such divisions. 
3.2 Membership 
The rights and powers of the membership of the Institute shall 
be as hereinafter defined. 
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3.2.1 Attendance at Meetings 
Every member and international associate of the Institute 
shall be entitled to attend all meetings of the Institute. 
3.2.2 Voting Rights 
Every member, but no international associate, shall be en­
titled to vote in person, when in attendance, upon all ques­
tions brought before duly called meetings of the Institute, and 
by mail ballot for the election of Council members pursuant 
to sections 6.1 through 6.1.6, on proposed amendments to 
these bylaws or to the code of professional ethics as provided 
in article 8, and upon proposed resolutions of the member­
ship as provided in section 5.1.4. 
3.2.3 Residence for Voting Purposes 
The state from which a member may vote shall be that indi­
cated by his mailing address as carried in the official records 
of the Institute, and may be either the state in which he re­
sides or that in which his office is located. 
3.2.4 Resolutions of the Membership 
As provided in section 5.1.4, the members by mail ballot may 
enact resolutions of the membership, not inconsistent with 
these bylaws, which shall be binding upon the membership, 
the Council, the board of directors, officers, divisions, com­
mittees or boards, and staff. 
3.2.5 Certain Positions to Be Held Only by Members 
Only members of the Institute, as defined in section 2.1, may 
serve as officers of the Institute or as members of the Coun­
cil, the board of directors, or any committee or board desig­
nated as "senior" by the Council (see section 3.6.1), or as 
"permanent" by these bylaws (see section 3.6.2); provided, 
however, that the secretary, who need not be a member of 
the Institute, and three representatives of the public, none of 
whom shall be members of the Institute, shall be members of 
the board of directors. 
3.3 Council 
The governing body of the Institute shall be the Council. 
3.3.1 Composition 
The Council shall be composed of 
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3.3.1.1 Members of the Institute directly elected by the 
membership in each state in accordance with sections 6.1.1 
through 6.1.6; 
3.3.1.2 Representatives of the recognized state societies of 
certified public accountants selected in accordance with 
section 6.2; 
3.3.1.3 Twenty-one members-at-large selected in accord­
ance with section 6.3; 
3.3.1.4 The chairman of the board, the vice chairman of 
the board, the president, the three volunteer vice presi­
dents, and the treasurer; 
3.3.1.5 All past presidents of the American Institute of Ac­
countants and the American Institute of Certified Public 
Accountants who served prior to December 31, 1973, and 
are members of the Institute; 
3.3.1.6 All past chairmen of the board of the American In­
stitute of Certified Public Accountants who are members of 
the Institute; 
3.3.1.7 All members of the board of directors of the Insti­
tute, except the secretary, not otherwise on the Council. 
3.3.2 Powers 
The Council may exercise all powers requisite for the pur­
poses of the Institute, not inconsistent with these bylaws or 
with duly enacted resolutions of the membership, including 
but not limited to the authority to prescribe the policies and 
procedures of the Institute and to enact resolutions binding 
upon the board of directors, the officers, divisions, commit­
tees or boards, and staff. 
3.3.3 Reports to Membership 
The actions of the Council shall be reported to the member­
ship at least annually. 
3.4 Board of Directors 
Between meetings of the Council, the activities of the Institute 
shall be directed by the board of directors, the composition of 
which shall be prescribed by the Council. 
(See implementing resolution, page 49.) 
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3.4.1 Powers 
The board of directors shall act as the executive committee 
of Council between meetings of Council, shall control and 
manage the property, business, and activities of the Institute, 
and shall take whatever action it deems desirable including the 
establishment of policies for the conduct of the affairs of the 
Institute consistent with the provisions of these bylaws, reso­
lutions of the membership, or actions of the Council. 
3.4.2 Reports to Council 
The actions of the board of directors shall be reported to the 
Council at least semiannually. 
3.5 Officers Elected by Council 
The officers of the Institute shall be a chairman of the board of 
directors, a vice chairman of the board, who shall be the chair­
man of the board nominee, three volunteer vice presidents, and 
a treasurer, all of whom shall be members having a CPA certifi­
cate as provided in section 2.2.1; a president, who shall be a 
member and full-time employee of the Institute, and a secre­
tary, who shall be a full-time employee of the Institute, but need 
not be a member of the Institute. The chairman of the board, 
the vice chairman, the treasurer, the president, and the secre­
tary shall have such terms of office, powers, and privileges as 
the Council may prescribe. 
(See implementing resolution, page 49.) 
3.5.1 Officers Appointed by the Board of Directors 
The board of directors may appoint staff vice presidents who 
shall be neither members of the board nor of the Council and 
who shall perform such duties as may be assigned to them 
by the president. 
3.6 Committees 
Except as otherwise provided by these bylaws or the Council 
(see section 3.6.1), the chairman of the board, or his delegate, 
may appoint committees and boards with such duties, powers, 
responsibilities, and procedures as he may prescribe. The chair­
man of the board, the president, and the secretary shall have 
the privilege of the floor at meetings of all committees and 
boards. 
(See implementing resolution, page 50.) 
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3.6.1 Senior Committees 
The Council may designate any committee or board as a 
"senior" committee or board. The appointment by the chair­
man of the board of members to senior committees or boards 
shall require the approval of the board of directors. The 
duties, powers, responsibilities, and procedures of senior 
committees and boards shall be as the Council may prescribe 
consistent with the specific provisions of these bylaws. 
(See implementing resolution, page 50.) 
3.6.2 Permanent Committees, Boards, and Divisions 
The following committees shall be permanent committees, 
boards, or divisions of the Institute: the nominations committee 
(see section 3.6.2.1); the professional ethics division (see sec­
tion 3.6.2.2); the trial board (see section 3.6.2.3); and the board of 
examiners (see section 3.6.2.4). 
(See implementing resolution, page 52.) 
3.6.2.1 Nominations Committee 
There shall be a nominations committee composed of seven 
members of the Institute, elected by the Council in such 
manner as the Council shall prescribe. It shall be the responsi­
bility of the committee to make nominations for the offices of 
chairman of the board, vice chairman of the board, volunteer 
vice president, treasurer, the board of directors, the trial 
board, and the Council, as elsewhere provided in these 
bylaws, and to apportion among the states directly elected 
Council seats pursuant to section 6.1.2. 
3.6.2.2 Professional Ethics Division 
There shall be a professional ethics division whose executive 
committee shall serve as the ethics committee of the Institute, 
and there shall be such other committees within the division 
as the board of directors shall authorize. The division shall, 
with the concurrence of the board of directors, adopt rules 
governing procedures consistent with these bylaws or actions 
of Council to investigate potential disciplinary matters involv­
ing members and arrange for presentation of the case before 
the trial board where the committee finds prima facie evidence 
of infraction of these bylaws or of the code of professional 
ethics, interpret the code of professional ethics, propose 
amendments thereto, and perform such related services as the 
Council may prescribe. 
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3.6.2.3 Trial Board 
There shall be a trial board consisting of members having a 
CPA certificate as provided in section 2.2.1 to adjudicate 
disciplinary charges against members of the Institute pur­
suant to section 7.4. Members of the trial board shall be 
elected by the Council for such terms as the Council may 
prescribe. 
The trial board is empowered to adopt rules, consistent with 
these bylaws or actions of the Council, governing procedure 
in cases heard by it or any sub-board, and in connection with 
any application for review of a decision of a sub-board. 
Decisions of any sub-board or the trial board shall be 
subject to review only by the trial board. 
(See implementing resolution, page 52.) 
3.6.2.4 Board of Examiners 
There shall be a board of examiners appointed by the chair­
man of the board of directors subject to the approval of the 
board of directors. It shall supervise the preparation of a uni­
form examination which may be adopted by the legally con­
stituted authorities of the states in examining candidates for 
the certified public accountant certificate and the conduct of 
the grading service offered by the Institute. The board of 
examiners shall formulate the necessary rules and regulations 
for the conduct of its work, but all such rules and regulations 
may be amended, suspended, or revoked by the board of 
directors. The board of examiners may delegate to members 
of the Institute's staff or other duly qualified persons the 
preparation of examination questions and the operation of 
the grading service conducted by the Institute. 
4 Financial Management and Controls 
The Council shall have authority to prescribe such procedures 
as it deems appropriate to assure adequate budgetary and fi­
nancial controls. Budgets shall be prepared and presented as 
the Council shall prescribe. 
(See implementing resolution, page 54.) 
4.1 Audit 
The Council shall, for each fiscal year, appoint a certified public 
accountant or certified public accountants to express an opin-
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ion on the financial statements of the Institute and its affiliated 
organizations. The financial statements of the Institute and the 
report of the auditor or auditors for each fiscal year shall be 
published for the information of the membership. 
4.2 Committee on Audit 
The chairman of the board shall appoint from among the mem­
bers of the board of directors, other than the officers, a com­
mittee on audit to make arrangements with the auditor or au­
ditors for their examination and to review the audit report. 
4.3 Execution of Instruments on Behalf of the Institute 
All checks, drafts, deeds, mortgages, bonds, contracts, reports, 
proxies, and other instruments may be executed on behalf of 
the Institute by such officers or employees as the Council or 
the board of directors may from time to time designate, either 
generally or in specific instances. 
4.4 Limitation of Personal Liability for Financial Loss 
No personal liability shall attach to any officer or any member 
of Council, the board of directors, or any committee, board, or 
division for financial losses resulting from the exercise of judg­
ment, in good faith, in the performance of his assigned duties. 
4.5 Dues 
The Council shall determine the annual dues which shall be 
paid by each member and international associate in accordance 
with such classifications as it deems appropriate, and may re­
quire dues of a different amount for each class so created. 
Dues shall be payable on or before the first day of each fiscal 
year of the Institute or in such other manner as the Council 
shall prescribe. For new members or international associates, 
dues shall be apportioned to the end of the fiscal year. 
No dues shall be paid by members or international associates 
of the Institute while they are engaged in military service of the 
United States or its allies during war. Individual members or 
international associates may be excused from payment of dues 
for reasonable cause by the treasurer. 
4.6 Fiscal Year 
The fiscal year of the Institute shall be as the Council shall 
prescribe. 
(See implementing resolution, page 54.) 
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5 Meetings of the Institute and the Council 
This article shall govern meetings of the Institute and of the 
Council. The board of directors shall determine the dates of 
meetings of Council and the matters to be presented for action. 
5.1 Meetings of the Institute 
The membership shall meet pursuant to sections 5.1.1 through 
5.1.3, conduct its business pursuant to section 5.1.3, and may 
adopt resolutions pursuant to section 5.1.4. Meetings of the 
membership shall be known as meetings of the Institute. 
5.1.1 Regular Meetings of the Institute 
There shall be a regular meeting of the Institute within three 
months after the close of the fiscal year, on a date to be fixed 
by the board of directors. This meeting shall also be known 
as the annual meeting of the Institute. 
5.1.2 Special Meetings of the Institute 
The chairman of the board shall call special meetings of the 
Institute when so requested by the Council or the board of 
directors, or upon the written request of at least two hundred 
members of the Institute or any thirty members of Council. 
Special meetings of the Institute shall be held at places desig­
nated by the board of directors. No business shall be trans­
acted at a special meeting of the Institute other than that for 
which the meeting shall have been convened. 
5.1.3 Notice of Meetings of the Institute 
Notice of each meeting of the Institute, whether regular or 
special, shall be mailed to each member of the Institute, at 
his mailing address as shown on the official records of the 
Institute, at least thirty days prior to the date of such meeting. 
5.1.4 Resolution of the Membership by Mail Ballot 
A majority of the members of the Institute, assembled at any 
duly called corporate meeting of the Institute at which a 
quorum is present, may direct that the chairman of the board 
submit any question to the entire membership for a vote by 
mail. Any resolution enacted in such a mail ballot by two-
thirds of the members voting shall be declared by the chair­
man of the board a resolution of the membership and shall 
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be binding, if consistent with these bylaws, upon the Council, 
the board of directors, committees, boards, divisions, officers, 
and staff. Mail ballots shall be valid and counted only if re­
ceived within sixty days after date of the mailing of ballot 
forms. 
5.2 Meetings of Council 
Meetings of the Council shall be governed by sections 5.2.1 
through 5.2.5, section 5.3, and section 6.7. 
5.2.1 Regular Meetings of Council 
Regular meetings of the Council shall be held prior to the 
annual meeting of the Institute and on such other dates as 
the Council or the board of directors may designate. 
5.2.2 Special Meetings of Council 
The chairman of the board shall call special meetings of the 
Council when requested to do so by the board of directors, 
or when requested in writing by at least thirty members of the 
Council. Special meetings of the Council shall be held at 
places designated by the board of directors. 
5.2.3 Mail Ballot in Lieu of Special Meeting of Council 
In lieu of a special meeting of the Council, the chairman of 
the board, with the approval of the board of directors, may 
submit any question to the Council for a vote by mail, and 
any action therein approved in writing by not less than two-
thirds of the whole membership of the Council shall be de­
clared by the chairman of the board an act of the Council 
and shall be recorded in the minutes of the Council. 
5.2.4 Notice 
Notice of each meeting of the Council shall be sent to each 
member of the Council, at his mailing address as shown in 
the official records of the Institute, at least twenty-one days 
before such meeting. Such notice, as far as practicable, shall 
contain a statement of the business to be transacted. 
5.2.5 Minutes 
A copy of the minutes of each meeting of the Council shall 
be forwarded to each member of the Council within forty-five 
days after such meeting. 
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5.3 General Provisions Governing Meetings 
The following general provisions shall govern quorum and par­
liamentary procedure. 
5.3.1 Meetings—Quorum 
Two hundred members of the Institute shall constitute a 
quorum for the transaction of any business duly presented at 
any meeting of the Institute. Thirty members of Council shall 
constitute a quorum of the Council. Ten members of the 
board of directors shall constitute a quorum of the board. 
5.3.2 Meetings—Rules of Parliamentary Procedure Applicable 
The rules of parliamentary procedure contained in Robert's 
Rules of Order Revised shall govern all meetings of the Insti­
tute and of the Council. 
6 Election of Council, Board of 
Directors, and Officers of the Institute 
Except for ex officio members of Council (see sections 3.3.1.4 
through 3.3.1.7), the election of members of the Council, the 
board of directors, and officers of the Institute shall be in ac­
cordance with the provisions of this article. 
6.1 Members of Council Directly Elected by 
Members of the Institute 
Members of Council directly elected by the membership in the 
respective states (see section 3.3.1.1) shall be elected in accord­
ance with sections 6.1.1 through 6.1.6 as supplemented by Council 
resolution. 
6.1.1 At Least One Member of Council Directly Elected by 
Membership of Each State 
There shall be at least one member of Council directly elected 
by the members of the Institute in each state having one or 
more persons enrolled upon the membership lists of the In­
stitute. 
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6.1.2 Number and Allocation of Directly Elected Council Seats 
Among the States 
The total number of directly elected members of Council, in 
addition to those provided for by section 6.1.1, shall be 
eighty-five except as modified by section 6.1.2.1. The number 
of seats, excluding those extended by section 6.1.2.1, shall be 
equitably allocated among the states in direct proportion to 
the number of Institute members enrolled from each state. 
6.1.2.1 Unexpired Terms Unaffected by Reduced Allocation 
No member of Council directly elected by the membership 
in any state shall lose his seat for the term he then serves 
should the allocation of that state be diminished by virtue 
of section 6.1.2; but no state's allocation of directly elected 
Council seats shall be extended by this section beyond the 
natural expiration of a seat's full term or its vacation by the 
member filling it, whichever first occurs. 
6.1.2.2 Allocation to Be Made by Nominations Committee 
The nominations committee shall make the allocation pro­
vided in section 6.1.2. It shall be made at five-year intervals, 
at least nine months prior to annual meetings to be held 
each calendar year which ends in one and in six, and shall 
govern the five annual elections immediately following. It 
shall be based upon the membership figures and addresses 
carried on the books of the Institute the last day of the fis­
cal year immediately preceding the date of such determina­
tion. 
6.1.3 Term of Office 
Except as specified by this section 6.1.3, the term of office of 
a directly elected member of the Council shall commence 
when his election is announced by the chairman of the board 
of directors at the meeting of the Council immediately pre­
ceding the annual meeting of the Institute, as prescribed by 
section 6.7, and shall run until the announcement of the elec­
tion of new directly elected members of the Council at the 
meeting of the Council immediately preceding the annual 
meeting of the Institute three years after his election. If any 
such member of the Council shall not serve his full term, the 
vacancy so created may be filled pursuant to section 6.6. The 
term of office of any member directly elected by the members 
in his state to fill such vacancy shall be the remainder of the 
three-year term with respect to which the vacancy occurred. 
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No member having served for two consecutive full terms as 
a directly elected member of the Council shall be eligible to 
serve another such term until at least one year after the com­
pletion of his second consecutive full term. 
6.1.4 Number of Council Seats to Be Filled by Election 
The number of Council seats to be filled in a state's quota of 
directly elected members of the Council for any given year 
shall be the number of its allocation of directly elected Coun­
cil seats less the number of members of the Council from that 
state filling such seats for terms running through that year. 
6.1.5 Nominations 
At least eight months prior to the annual meeting of the Insti­
tute, the nominations committee shall request, from the rec­
ognized society of certified public accountants in each state 
for which any vacancies (see section 6.1.4) will arise in the 
coming year, the names of at least two suggested candidates 
from the state represented by such society to fill each such 
vacancy. The committee shall give due consideration to the 
names so submitted, but shall not be required to select its 
nominees from among such names. In the absence of a satis­
factory response from any such state society, the nominations 
committee shall select the nominees from such state. 
The nominations committee shall make its nominations for 
directly elected members of the Council at least six months 
prior to the annual meeting of the Institute. Notice of such 
nominations shall be published to the membership by the sec­
retary at least five months prior to the annual meeting of the 
Institute. Any twenty members of the Institute from any given 
state for which a vacancy shall arise may submit to the secre­
tary independent nominations for directly elected members of 
the Council from that state provided that such nominations 
be filed with the secretary at least four months prior to the 
annual meeting of the Institute. 
6.1.6 Election 
The nominees of the nominations committee for directly 
elected seats on Council shall be declared elected by the 
secretary if no independent nominations are filed for such 
seats as required by section 6.1.5. 
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The secretary shall mail to all members of the Institute in 
each state in which there is a contest for a directly elected 
seat on Council, at least ninety days prior to the annual meet­
ing of the Institute, mail ballots containing the names of 
nominees from that state nominated by the nominations com­
mittee and the names of nominees independently nominated. 
Each ballot shall contain an announcement that votes will be 
counted only if received by the secretary at least forty-five 
days before the annual meeting of the Institute. Election to 
contested seats on Council shall be determined by a majority 
of the votes received from each jurisdiction by that date. Mail 
ballots shall be counted by the secretary, who shall certify the 
results for publication to the membership. Newly elected 
members shall be notified promptly and advised to attend the 
initial meeting of Council prior to the annual meeting of the 
Institute. They shall take office as provided in section 6.7. 
(See implementing resolution, page 55.) 
6.2 Selection of Members of Council to Represent 
State Societies 
Each recognized state society of certified public accountants 
shall designate, in a manner it deems appropriate, an Institute 
member to represent it on the Council. The term of each mem­
ber of the Council so designated shall commence upon notifi­
cation of the secretary by the society designating him at the 
meeting of Council immediately preceding the annual meeting 
of the Institute and shall run for one year or until the designa­
tion of his successor, provided that no such member of the 
Council shall represent a state society for more than six con­
secutive years. 
6.3 Election of Members-at-Large of Council, Board of 
Directors, Chairman of the Board, Vice Chairman of the 
Board, Volunteer Vice Presidents and Treasurer 
Seven Institute members, without regard to the states in which 
they reside, shall be elected annually by the Council as mem-
bers-at-large of the Council, at its meeting immediately preced­
ing the annual meeting of the Institute, and immediately prior to 
the installation of the members of the Council newly elected 
under section 6.1, for a term of three years or until the election 
of their successors. At the same meeting, but subsequent to the 
installation of such newly elected members of the Council, in-
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cluding members-at-large, the Council shall elect the chairman 
of the board, the vice chairman of the board, the volunteer vice 
presidents and the treasurer, and three Institute members of the 
board of directors. Such members of the board of directors 
shall serve for a term of three years or until election of their 
successors. The Council shall also elect three representatives 
of the public, who are not members of the Institute, to the 
board of directors in 1978—one for a term of three years, one 
for a term of two years, and one for a term of one year. There­
after, the Council shall elect one public representative annually 
for a term of three years, who shall serve until election of a 
successor. Nominations for all such positions shall be made by 
the nominations committee at least six months prior to the 
annual meeting of the Institute, and notice thereof shall be pub­
lished to the membership of the Institute at least five months 
prior to such annual meeting. Independent nominations may be 
made by any twenty members of the Council if filed with the 
secretary at least four months prior to the annual meeting of 
the Institute. No nominations from the floor will be recognized. 
A majority of votes shall elect. Nominees may be invited to the 
meeting at which the election is to be held and those elected 
shall take office as prescribed in section 6.7. 
No member having served for two consecutive full terms as a 
member-at-large of the Council shall be eligible to serve an­
other such term until at least one year after the completion of 
his second consecutive full term. 
6.3.1 Re-election to Board of Directors 
No elected member of the board of directors who has served 
a full three-year term shall be eligible for re-election to such 
a term until the meeting of the Council one year after the 
completion of his full three-year term. 
6.4 Election of the President and the Secretary 
Election of the president and secretary shall be by the Council 
and shall be conducted as the Council may prescribe. 
(See implementing resolution, page 55.) 
6.5 Forfeiture of Office for Nonattendance 
Any directly elected member or member-at-large of Council 
who shall be absent from three consecutive meetings shall for­
feit his seat. 
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6.6 Vacancies 
Vacancies in the membership of Council, or in the board of 
directors, or in any of the offices of the Institute, occurring be­
tween annual meetings of the Institute, may be filled by election 
of replacements by the Council, either at a meeting of Council 
or by mail ballot, under such conditions as the Council may 
prescribe. If the Council should so replace a directly elected 
member of the Council, such interim appointment will run only 
until his seat is filled by direct election of the membership of 
his state as provided in these bylaws. 
Pending action by the Council to fill a vacancy among any of 
the elected officers of the Institute, the board of directors may 
appoint a temporary successor to act in the capacity indicated. 
(See implementing resolution, page 55.) 
6.7 Election Meeting of Council 
At the meeting of the Council immediately preceding the annual 
meeting of the Institute, following the completion of such other 
business as the Council may transact, the Council shall elect 
new members-at-large of the Council pursuant to section 6.3. 
New members-at-large shall then take office, replacing those 
members-at-large whose terms shall have expired. Then the 
presiding officer shall announce the installation of members of 
the Council newly elected under section 6.1, at which time they 
shall take office, replacing those directly elected members of 
Council whose terms shall have expired. Election of officers, 
new members of the board of directors, and others shall then 
be held, and each officer or member of the board of directors 
so elected shall replace his predecessor upon such election, 
provided, however, that the retiring chairman of the board shall 
continue in office through the end of the annual meeting of the 
Institute. 
7 Termination of Membership and 
Disciplinary Sanctions 
This article shall govern the termination or suspension of mem­
bership in the Institute, whether imposed as a matter of disci­
pline or voluntarily sought, and the imposition of any other 
disciplinary sanction, including censure or admonition, whether 
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public or private, or imposition of conditions for retention of 
membership. 
7.1 Resignation of Membership 
Resignations of members shall be in writing and may be offered 
at any time. Actions on such resignations and applications for 
reinstatement of resigned members shall be taken by the board 
of directors under such provisions as the Council may pre­
scribe. Council may make separate provision for action on 
resignations of members not in good standing or against whom 
disciplinary proceedings or investigations are pending, and on 
applications for reinstatement of persons whose resignation 
was accepted when in such classification. 
(See implementing resolution, page 56.) 
7.2 Termination of Membership for Nonpayment of 
Financial Obligation 
The board of directors may, in its discretion, terminate the 
membership of a member who fails to pay his dues or any other 
obligation to the Institute within five months after such debt 
has become due. Any membership so terminated may be re­
instated by the board of directors, under such conditions and 
procedures as the Council may prescribe. 
(See implementing resolution, page 56.) 
7.2.1 Termination of Affiliation of International Associate 
The Council may terminate the affiliation of an international 
associate in its discretion. 
7.3 Disciplinary Suspension and Termination of Membership 
Without Hearing 
Membership in the Institute shall be suspended or terminated 
without a hearing for disciplinary purposes as provided in sec­
tions 7.3.1 and 7.3.2, under such conditions and by such proce­
dure as shall be prescribed by the Council. 
(See implementing resolution, page 57.) 
7.3.1 Criminal Conviction of Member 
Membership in the Institute shall be suspended without a 
hearing should there be filed with the secretary of the Insti-
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tute a judgment of conviction imposed upon any member for 
7.3.1.1 A crime defined as a felony under the law of the con­
victing jurisdiction; 
7.3.1.2 The willful failure to file any income tax return 
which he, as an individual taxpayer, is required by law to 
file; 
7.3.1.3 The filing of a false or fraudulent income tax re­
turn on his or a client's behalf; or 
7.3.1.4 The willful aiding in the preparation and presenta­
tion of a false and fraudulent income tax return of a client; 
and 
shall be terminated in like manner upon the similar filing of a 
final judgment of conviction. 
7.3.2 Suspension or Revocation of Certificate 
Membership in the Institute shall be suspended without a 
hearing should a member's certificate as a certified public 
accountant or license or permit to practice as such or to 
practice public accounting be suspended as a disciplinary 
measure by any governmental authority; but, such suspen­
sion of membership shall terminate upon reinstatement of the 
certificate, or such membership in the Institute shall be ter­
minated without hearing should such certificate, license, or 
permit be revoked, withdrawn, or cancelled as a disciplinary 
measure by any governmental authority. The Council shall 
provide for the consideration and disposition by the trial 
board, with or without hearing, of a timely written petition of 
any member that his membership should not be suspended 
or terminated pursuant to this section 7.3.2. 
7.3.3 Trial Board Disciplining Not Precluded 
Application of the provisions of section 7.3.1 and section 
7.3.2 shall not preclude the summoning of the member con­
cerned to appear before the trial board or a sub-board pur­
suant to section 7.4. 
7.4 Disciplining of Member by Trial Board 
Under such conditions and by such procedure as the Council 
may prescribe, the trial board or a sub-board thereof may, by 
the two-thirds vote of the members present and voting, expel a 
member (except as otherwise provided in section 7.4.3), or by a 
majority vote of the members present and voting, may suspend 
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a member for a period not to exceed two years not counting 
any suspension imposed under sections 7.3.1 and 7.3.2, or may 
impose such lesser sanctions as the Council may prescribe on 
any member if 
7.4.1 He infringes any of these bylaws or any provision of the 
code of professional ethics; 
7.4.2 He is declared by a court of competent jurisdiction to 
have committed any fraud; 
7.4.3 He is held by the trial board or a sub-board thereof to 
have been guilty of an act discreditable to the profession, or 
to have been convicted of a criminal offense which tends to 
discredit the profession; provided that should the trial board 
or sub-board find by a majority vote that he has been con­
victed by a criminal court of an offense involving moral turpi­
tude, or any of the offenses enumerated in section 7.3.1, the 
penalty shall be expulsion; 
7.4.4 He is declared by any competent court to be insane or 
otherwise incompetent; 
7.4.5 His certificate as a certified public accountant or li­
cense or permit to practice as such or to practice public 
accounting is suspended, revoked, withdrawn, or cancelled 
as a disciplinary measure by any governmental authority; or 
7.4.6 He fails to cooperate with the professional ethics divi­
sion in any disciplinary investigation involving him or his 
partner or employee by not responding to interrogatories of 
a committee of the professional ethics division within thirty 
days of their posting by registered mail, postage prepaid, to 
him at his last-known address shown on the books of the 
Institute. 
With respect to a member residing in a state which has 
entered into an agreement approved by the Institute's board of 
directors for the conduct of joint trial board hearings, discipli­
nary hearings shall be conducted before such joint trial board. 
(See implementing resolution, page 59.) 
7.5 Reinstatement 
The Council may prescribe the conditions and procedures 
under which members suspended or terminated under section 
7.3 and 7.4 may be reinstated. 
(See implementing resolution, page 63.) 
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7.6 Publication of Disciplinary Action 
Notice of disciplinary action pursuant to section 7.3 or 7.4 
hereof, together with a statement of the reasons therefor, may 
be published in such form and manner as the Council may 
prescribe. 
(See implementing resolution, page 64.) 
7.7 Disciplinary Sections Not to Be Applied Retroactively 
Sections 7.3 and 7.4 shall not be applied to offenses of wrong­
ful conduct occurring prior to its effective date, but such of­
fenses shall be subject to discipline under the bylaws of the 
Institute in effect at the time of their occurrence. 
8 Amendments 
Amendments to these bylaws and the code of professional 
ethics shall be accomplished in a manner consistent with this 
article. 
8.1 Proposals to Amend the Bylaws 
Proposals to amend the bylaws may be made by any thirty 
members of the Council, by any two hundred or more members 
of the Institute in good standing, or by the board of directors. 
8.2 Proposals to Amend the Code of Professional Ethics 
Proposals to amend the code of professional ethics may be 
made by any thirty members of the Council, by any two hun­
dred or more members of the Institute in good standing, by the 
board of directors, or by the professional ethics division. 
8.3 Submission to Council via Board of Directors 
All such proposals to amend the bylaws or the code of profes­
sional ethics, unless made at a meeting of the Council or the 
board of directors, shall be submitted in writing to the board of 
directors. The board of directors shall submit all such propos­
als, accompanied by its recommendation, to the Council for 
action. 
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8.4 Submission to Membership by Mail Ballot 
If approved by the Council the proposed amendment shall be 
submitted to all of the members of the Institute for a vote by 
mail ballot on or after ninety days following such approval. If at 
least two-thirds of those voting approve such proposal, it shall 
become effective as an amendment to the bylaws or to the 
code of professional ethics, as applicable. Mail ballots shall be 
considered valid and counted only if received in the Institute's 
principal office within sixty days from the date of mailing the 
ballots to the members. 
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Council Resolutions to Implement Bylaws 
Under Section 2.5 International Associates 
Resolved: 
That those persons who are not, and have not begun the proc­
ess of becoming, citizens of the United States of America may 
qualify for admission as international associates of the Institute 
if they 
(a) are of good moral character, 
(b) have received a baccalaureate, master's, or Ph.D. degree, 
with concentration in accounting, conferred by an accred­
ited college or university, in the United States of America or 
its territories, or its equivalent, 
(c) have passed the uniform certified public accountant exam­
ination in accordance with the regulations prescribed by 
the board of examiners, and 
(d) are not practicing public accounting in the United States of 
America as proprietors, partners, principals, officers, or 
shareholders. 
Further resolved: 
That upon admission and receipt of dues for the current year 
each international associate shall be entitled to a certificate of 
association stating that he is an international associate of the 
Institute, provided that the said certificate of associateship shall 
not be displayed in home or office during the recipient's stay in 
the United States in a manner that might mislead anyone to 
believe the recipient to be a CPA of any of the licensing juris­
dictions of the United States; and such certificate shall be re­
turned to the secretary upon suspension or termination of the 
association of an international associate for disciplinary rea­
sons. 
Further resolved: 
That termination of association of an international associate 
shall be governed by the provisions of article 7 of the Institute 
bylaws and, in addition, an international associateship shall be 
considered to be terminated when, having satisfied all the re­
quirements of a licensing jurisdiction and having been issued a 
CPA certificate, an international associate either becomes eli­
gible for membership in the AICPA, or, after a period of thirty-
six months has elapsed from the date of his admission, has not 
returned to his homeland for a period of at least one year. 
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Under Section 3.4 Board of Directors 
Resolved: 
That the board of directors shall be composed of 
(a) the chairman of the board, the vice chairman of the board, 
the vice presidents elected by the Council, the treasurer, 
and the immediate past chairman of the board; 
(b) the president and the secretary of the Institute; 
(c) nine present or former members of the Council elected to 
the board by the Council pursuant to section 6.3, to serve 
for three years or until the election of their successors; and 
(d) three representatives of the public, who are not members of 
the Institute. 
Under Section 3.5 Officers 
Resolved: 
Term of Office 
That the chairman of the board, the vice chairman of the board, 
the volunteer vice presidents, and the treasurer shall each be 
elected annually by the Council for a term of one year or until 
the election of his successor. Only the treasurer may succeed 
himself in the same office after serving a full term of one year. 
Chairman of the Board 
That the chairman of the board shall preside at meetings of 
members of the Institute, the Council, and the board of di­
rectors. He shall appoint committees and boards as provided 
in section 3.6 of the bylaws. He shall act as a spokesman for 
the Institute and appear on its behalf before other organiza­
tions. 
Vice Chairman of the Board 
That the vice chairman shall be chairman-nominee of the board 
of directors and shall preside in the absence of the chairman at 
meetings of the Institute, the Council, and the board of di­
rectors. He shall familiarize himself with the duties of the office 
of chairman and shall perform such other related duties as may 
be assigned to him by the chairman. 
Elected Vice Presidents 
That the duties of the elected vice presidents shall be those 
usually appertaining to the office of vice president. One of the 
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elected vice presidents designated by the board of directors 
shall preside at meetings of the Institute or of the Council in 
the absence of the chairman of the board and of the vice chair­
man of the board. No two elected vice presidents shall be resi­
dents of the same state. 
Treasurer 
That the treasurer shall familiarize himself with financial pol­
icies, investment policies, and the accounting procedures, con­
trols, and financial reporting of the Institute, and shall consult 
with the president and the independent auditors on such mat­
ters, on which he shall advise the members of the board of 
directors and the president. He shall report thereon to the 
board of directors to the extent that he deems desirable or as 
the board of directors may direct, and shall perform such other 
related duties as may be assigned to him by the Council or the 
board of directors. 
President 
That the president shall have full responsibility for the execu­
tion of the policies and programs of the Institute, act as a 
spokesman for the Institute, and perform such other services as 
may be assigned to him by the Council and the board of di­
rectors. 
Secretary 
That the secretary of the Institute shall have the usual duties of 
a corporate secretary and shall perform such other related 
duties as may be assigned to him by the president. An assistant 
secretary to serve in his absence, who need not be a member 
of the Institute, may be appointed by the board of directors. 
Under Section 3.6 Committees 
Resolved: 
(1) That the following be designated as senior committees and 
boards: 
• Accounting and review services committee 
• Accounting standards division executive committee 
• Auditing standards division executive committee 
• Board of examiners 
• Federal taxation division executive committee 
• Management advisory services division executive com­
mittee 
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• Practice review committee 
• Private companies practice section executive committee 
• Continuing professional education division executive com­
mittee 
• Professional ethics division executive committee 
• Quality control standards committee 
• SEC practice section executive committee, and further 
(2) That the following senior technical committees be autho­
rized to make public statements, without clearance with the 
Council or the board of directors, on matters related to their 
area of practice: 
• Accounting and review services committee 
• Accounting standards division executive committee 
• Auditing standards division executive committee 
• Federal taxation division executive committee 
• Management advisory services division executive com­
mittee 
• Professional ethics division executive committee 
• Quality control standards committee 
(3) That the practice review committee is hereby authorized to 
review specific reports and related financial statements that 
appear to deviate from accepted standards and to commu­
nicate to the reporting accountant or accounting firm the 
committee's comments or questions about the report or 
related financial statements. The committee's function is to 
be educational, not disciplinary, in nature. 
The committee shall not refer a case to the professional 
ethics division except that it may refer a case under either 
of the following circumstances: 
(a) A member, after reasonable notice, fails or refuses to 
make a substantive response to a letter of inquiry from 
the committee. 
(b) A member, without reasonable grounds, fails to comply 
subsequently with technical standards with respect to a 
specific client where major deficiencies in such techni­
cal standards have previously been called to his or her 
attention by the committee. 
No member of the professional ethics division shall be a 
member of the practice review committee. 
The committee shall deal on a confidential basis with 
each report submitted to it and shall not communicate its 
views on the report to any person other than the accountant 
or accounting firm who signed the report, state CPA society 
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committee having similar responsibilities that requests as­
sistance in reviewing the report, or the professional ethics 
division with respect to a referred case. The committee shall 
not disclose the source of a report submitted to it. 
The committee may advise the auditing standards exec­
utive committee and the accounting standards executive com­
mittee of problems that may need authoritative clarification. 
Under Section 3.6.2 Permanent Committees, Boards, 
and Divisions 
Resolved: 
That at the Council meeting preceding the annual meeting the 
retiring chairman of the board and the incoming chairman of 
the board shall present their joint recommendations for mem­
bers of the nominating committee for the current year, at least 
two of whom shall be members of the Council. Other nomina­
tions from the floor shall be permitted. Voting shall be by voice 
vote of the incoming Council, or, if requested by a majority of 
those present, by written ballot. A majority vote shall elect. 
Under Section 3.6.2.3 Trial Board 
Resolved: 
That the powers of the "trial board" set forth in bylaw section 
3.6.2.3 shall be exercised by the joint trial board division which 
shall consist of a system of regional trial boards and a national 
review board. 
Regional trial boards shall be created for each appropriate 
geographical region as agreements are entered into between 
the Institute and the various state societies as contemplated in 
section 7.4 of the bylaws. The number and geographical com­
position of such regions may be changed from time to time by 
the ethics division with the concurrence of the board of di­
rectors as appears appropriate to the efficient management of 
the business of the joint trial board division. No state society 
shall be included in a region without its consent. 
Each regional trial board shall be composed of twenty-five 
members in practice elected by the board of directors of the 
state societies in the region in proportion to the number of 
valid current CPA certificates in force in each of the states in 
that region at the time of such election. The regional trial board 
shall also include additional members from those states as to 
52 
which it is necessary to bring that state's membership to a min­
imum of three, as well as a chairman and vice chairman who 
shall be elected for a three-year term by the board of directors 
of the Institute from persons who are members of both a state 
society in the region and the Institute. The board of directors 
shall also designate a secretary for each regional trial board 
who need not be a member thereof. No member of the Insti­
tute's professional ethics division or an ethics committee of a 
state CPA society having responsibility for investigating com­
plaints and bringing disciplinary charges nor a member of a 
state board of accountancy charged with regulating the profes­
sion of public accountancy, or of any other state agency having 
similar responsibility shall be eligible for appointment to a re­
gional trial board. 
The chairman of any regional trial board or its vice chairman 
when acting as chairman, pursuant to rules to be adopted by 
the joint trial board division shall appoint from the members of 
the regional trial board a panel of not less than five members 
including a chairman, who may or may not be the chairman or 
vice chairman when acting as chairman of the particular re­
gional trial board, to hear and adjudicate charges against mem­
bers of the Institute or participating state societies in the region 
under the provisions of section 7.4 of these bylaws. 
The national review board shall consist of thirty-six members 
of the Institute in practice elected by Council. All persons 
elected to membership on the national review board shall also 
be members of a state society, and no more than three mem­
bers of the national review board shall have their principal 
place of practice in any one state. No member of the Institute's 
professional ethics division or an ethics committee of a state 
CPA society having responsibility for investigating complaints 
and bringing disciplinary charges nor a member of a state 
board of accountancy charged with regulating the profession of 
public accountancy, or of any other state agency having similar 
responsibility shall be eligible for appointment to the national 
review board. 
The joint trial board executive committee shall elect a chair­
man and vice chairman of the national review board from the 
membership of the national review board, the vice chairman to 
serve as chairman during any period of unavailability of the 
chairman. It shall elect a secretary who need not be a member. 
The chairman or vice chairman when acting as chairman pur­
suant to rules of procedure to be adopted by the joint trial 
board division shall appoint from the members of the national 
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review board a panel of not less than nine members including a 
chairman, who may or may not be the chairman or vice chair­
man when acting as chairman of the national review board, to 
hear and adjudicate either charges against members when the 
national review board is a tribunal of first instance, or to exer­
cise the reviewing jurisdiction as provided in Council resolution 
under section 7.4 of these bylaws, which section shall govern 
as to the appointment of the ad hoc committees as called for 
therein. 
Upon the initial creation of any regional trial board and the 
national review board the terms of members thereof shall be 
staggered as follows: one-third shall serve a term of one year; 
a second one-third shall serve a term of two years; and a third 
one-third shall serve a term of three years. One-third of the 
membership of each regional trial board and the national re­
view board shall be elected annually thereafter. 
Under Article 4 Financial Management and Controls 
Resolved: 
That annual budgets and projections of revenues and expendi­
tures for the succeeding four years shall be prepared by the 
Institute's staff, reviewed and approved by the board of di­
rectors, and presented to Council for approval at its meeting 
preceding the annual meeting; such budgets shall be in a form 
indicating the costs of the principal programs and activities of 
the Institute; material variations from the annual budget shall 
be reported to the Council at its spring meeting by the board of 
directors; receipt of such report without rejection shall consti­
tute authority to continue expenditures for purposes indicated 
in the annual budget, as modified and presented at the spring 
meeting, until a new budget for the following fiscal year is ap­
proved by the Council. However, the board of directors may, 
between meetings of Council, authorize additional expenditures 
in total not to exceed 5 percent of budgeted revenues from all 
sources. 
Under Section 4.6 Fiscal Year 
Resolved: 
The fiscal year of the Institute shall be the twelve months be­
ginning August 1 and ending July 31. 
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Under Section 6.1.6 Election 
Resolved: 
That the withdrawal of a nomination for whatever reason after 
the balloting has commenced will not be acted upon until the 
certification of election has been completed. Vacancies then 
arising will be filled in accordance with section 6.6 of the by­
laws, except that in states where the number of nominees ex­
ceeds the number of vacancies, the vacancy created by any 
withdrawal will be filled by that nominee having the highest 
number of votes after all other vacancies have been filled. 
Under Section 6.4 Election of the President 
and the Secretary 
Resolved: 
That the board of directors shall recommend to the Council 
persons to be elected as president and secretary, respectively, 
to serve until their successors are elected. Other nominations 
shall be permitted from the floor. Voting may be by voice vote, 
or, upon request of a majority of those present, by written ballot. 
A majority vote shall elect. 
Under Section 6.6 Vacancies 
Resolved: 
That if a vacancy occurs in the membership of Council, or in 
the board of directors, or in any of the offices of the Institute 
between annual meetings of the Institute, the board of directors 
shall recommend replacements for election by Council. Voting 
on such replacement may be conducted by mail ballot, in which 
case provision shall be made for write-in votes, or at the next 
meeting of Council, as may appear most desirable in the cir­
cumstances. If the voting takes place at a Council meeting, 
nominations from the floor shall be permitted; voting may be by 
voice vote, or, at the request of a majority of those present, by 
written ballot. A majority vote shall elect. In any event, persons 
elected to fill vacancies in the board of directors, in the Coun­
cil, or in any of the offices of the Institute shall serve only for 
the remainder of the unexpired term of the previous incumbent 
or until a successor is elected. 
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Under Section 7.1 Resignation of Membership 
Resolved: 
That the board of directors shall act upon resignation of mem­
bers, which shall become effective on the date of acceptance, 
but no action shall be taken on the resignation of a member 
with respect to whom charges are under investigation by the 
professional ethics division, or against whom a complaint is 
pending before the trial board, unless the division or the trial 
board, as the case may be, recommends that such resignation 
be accepted. If a person whose resignation was accepted when 
he was under investigation or the object of a complaint should 
subsequently apply for reinstatement, the board of directors 
shall not reinstate such person without the consent of the divi­
sion or the trial board, as the case may be. 
Under Section 7.2 Termination of Membership for 
Nonpayment of Financial Obligation 
Resolved: 
That if a person whose membership has terminated for nonpay­
ment of dues or other financial obligation shall apply for rein­
statement, the board of directors, in its discretion, may reinstate 
him, provided that he shall have paid to the Institute all dues 
and other obligations owing by him to the Institute at the time 
his membership was terminated. 
Further resolved: 
That no person shall be considered to have resigned in good 
standing if at the time of his resignation he was in debt to the 
Institute for dues or other obligations. A member submitting his 
resignation after the beginning of the fiscal year, but before 
expiration of the time limit for payment of dues or other obli­
gations, may attain good standing by paying dues prorated 
according to the portion of the fiscal year which has elapsed, 
provided obligations other than dues shall have been paid in 
full. 
A member who has resigned or whose membership has ter­
minated in any manner may not file a new application for ad­
mission but may apply for reinstatement under this resolution 
or applicable provisions of the bylaws. 
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Under Section 7.3 Disciplinary Suspension and Termination 
of Membership Without Hearing 
Resolved: 
(1) That the membership of a member who is convicted by a 
court of any of the criminal offenses enumerated in section 
7.3.1 of the bylaws shall become automatically suspended 
upon the mailing of a notice of such suspension, as pro­
vided in paragraph (5) of this resolution. Such notice shall 
be mailed within a reasonable time after a certified copy of 
a judgment of conviction of such criminal offense has been 
filed with the secretary of the Institute. 
(2) That the membership of a member who has been convicted 
by a court of any of the offenses enumerated in section 
7.3.1 of the bylaws, and which conviction has become final, 
shall become automatically terminated upon the mailing of 
a notice of such termination, as provided in paragraph (5) 
of this resolution. Such notice shall be mailed within a rea­
sonable time after a certified copy of such conviction and 
evidence that it has become final has been filed with the 
secretary of the Institute. 
(3) That the membership of a member whose certificate as a 
certified public accountant, or license or permit to practice 
as such or to practice public accounting has been sus­
pended as a disciplinary measure by any governmental 
authority shall, except as provided in paragraph (6) of this 
resolution, become automatically suspended upon the ex­
piration of thirty days after the mailing of a notice of such 
suspension, as provided in paragraph (5) of this resolution. 
Such notice shall be mailed within a reasonable time after a 
statement of such governmental authority, showing that 
such certificate, license, or permit has been suspended and 
specifying the cause and duration of such suspension has 
been filed with the secretary of the Institute. Such auto­
matic suspension shall cease upon the expiration of the 
period of suspension so specified. 
(4) That the membership of a member whose certificate as a 
certified public accountant, or license or permit to practice 
as such or to practice public accounting has been revoked, 
withdrawn, or cancelled as a disciplinary measure by any 
governmental authority shall, except as provided in para­
graph (6) of this resolution, become automatically termi­
nated upon the expiration of thirty days after the mailing of 
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a notice of such termination, as provided in paragraph (5) 
of this resolution. Such notice shall be mailed within a rea­
sonable time after a statement of such governmental au­
thority showing that such certificate, license, or permit has 
been revoked, withdrawn, or cancelled and specifying the 
cause of such revocation, withdrawal, or cancellation has 
been filed with the secretary of the Institute. 
(5) That notices of suspension or termination pursuant to para­
graph (1), (2), (3), or (4) of this resolution shall be signed 
by the secretary of the Institute and mailed by registered 
mail, postage prepaid, addressed to the member concerned 
at his last known address according to the records of the 
Institute. 
(6) That the operation of paragraph (3) or (4) of this resolution 
shall become postponed if, within thirty days after mailing 
the notice of suspension or termination, the secretary of the 
Institute receives a request from the member concerned 
that the pertinent provision shall not become operative. The 
request shall state briefly the facts and reasons relied upon. 
All such requests shall be referred to the trial board for 
action thereon by the trial board or by an ad hoc committee 
thereof consisting of at least five members appointed by the 
chairman of the trial board or vice chairman, when acting 
as chairman. 
If the request is denied, the suspension or termination, as 
the case may be, shall become effective upon such denial, 
and the member concerned shall be so notified in writing 
by the secretary. No appeal to the trial board shall be allow­
able with respect to a denial of such a request by the ad 
hoc committee. 
If the request is granted, the suspension or termination, 
as the case may be, shall not become effective. In such 
event, the secretary shall transmit the matter to the profes­
sional ethics division to take whatever action it considers 
proper in the circumstances. 
A determination that paragraph (3) or(4) of this resolution 
shall not become operative shall be made only when it 
clearly appears that, because of exceptional or unusual cir­
cumstances, it would be inequitable to permit such auto­
matic suspension or termination. 
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Under Section 7.4 Disciplining of Member by Trial Board 
Resolved: 
(1) Any complaint preferred against a member under section 
7.4 of the bylaws shall be submitted to the professional 
ethics division, which in turn may refer the complaint for 
investigation and recommendation to an ethics committee 
(or its equivalent) of a state society of certified public ac­
countants which has made an agreement with the Institute 
of the type authorized in section 7.4 of the bylaws. If, upon 
consideration of the complaint, investigation, and/or recom­
mendation thereon, it appears to the division that a prima 
facie case is established showing a violation of any applic­
able bylaws or any provision of the code of professional 
ethics of the Institute or any state society making an agree­
ment with the Institute referred to above or showing any 
conduct discreditable to a certified public accountant, the 
professional ethics division or the ethics committee of such 
state society shall report the matter to the secretary of the 
joint trial board division, who shall summon the member 
involved to appear in answer at the next convenient meet­
ing of a panel of the appropriate regional trial board or a 
panel of the national review board appointed to hear the 
case under paragraph 3(b), provided, however, that with 
respect to a case falling within the scope of section 7.3 of 
the bylaws the division shall have discretion as to when and 
whether to report the matter to the secretary before such 
summoning. 
(2) 
(a) If the professional ethics division or state society ethics 
committee shall dismiss any complaint preferred against 
a member or shall fail to initiate its investigation within 
ninety days after such complaint is presented to it in 
writing, the member preferring the complaint may pre­
sent the complaint in writing to the national review 
board, provided, however, that this provision shall not 
apply to a case falling within the scope of section 7.3. 
(b) The chairman of the national review board shall cause 
such investigation to be made of the matter as he may 
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deem necessary, and shall either dismiss the complaint 
or refer it to the secretary of the joint trial board divi­
sion, who shall summon the member involved thereby to 
appear before the panel appointed in paragraph (c) 
hereof to hear the case. 
(c) Prior to causing the investigation referred to in para­
graph (a), the chairman (or vice chairman when acting 
as chairman) of the national review board shall desig­
nate eighteen members of the national review board to 
refrain from such investigation in order that nine of 
them may be appointed to an independent hearing 
panel if necessary. He shall report the names of such 
members to the secretary of the joint trial board divi­
sion prior to any action under paragraph (a). 
(3) For the purpose of adjudicating charges against persons 
subject thereto as provided in the foregoing paragraphs of 
this resolution, the following must take place: 
(a) The secretary of the joint trial board division shall mail 
to the member concerned, at least thirty days prior to 
the proposed hearing by the appropriate regional trial 
panel appointed to hear the case under the rules of pro­
cedure of the joint trial board division, written notice of 
the charges to be adjudicated. Such notice, when 
mailed by registered mail, postage prepaid, addressed 
to the respondent concerned at his last known address 
according to the records of the Institute, or any partici­
pating state society if the case involves a person who is 
not a member of the AICPA under an agreement con­
templated by section 7.4 of the bylaws, shall be deemed 
properly served. 
(b) Within thirty days of the mailing of the notice set forth 
in paragraph (a) every respondent must move to exer­
cise any right he may have under the rules of procedure 
of the joint trial board division to request a trial before 
a panel of the national review board rather than the re­
gional trial board to which he has been summoned 
under paragraph (a). Any hearing in the matter shall be 
conducted according to the rules of procedure of the 
joint trial board division which shall provide that such 
request shall not be granted as a matter of right but 
shall be considered by an ad hoc committee to be ap­
pointed by the chairman of the national review board or 
its vice chairman when acting as chairman and com­
posed of not less than three (3) members of the national 
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review board. The ad hoc committee shall decide if the 
request shall be granted or denied. The ad hoc com­
mittee's decision on this question shall be final and 
subject to no further review. If the request is granted 
the charges shall be heard by a panel of the national 
review board constituted as set forth in resolution under 
section 3.6.2.3 of the bylaws. In those cases in which 
such a request is granted and a panel of the national 
review board makes a decision, there shall be no fur­
ther appeal of any kind. 
(c) After hearing the evidence presented by the profes­
sional ethics division or other complainant and by the 
respondent, the appropriate trial panel hearing the case, 
a quorum present, by vote of the members present and 
voting, may, in a manner consistent with section 7.4 of 
the AICPA bylaws, admonish, suspend for a period of 
not more than two years, or expel the member against 
whom the complaint is made, provided that in any case 
in which the appropriate trial panel finds that a member 
has departed from the profession's ethical standards, it 
may also direct the member concerned to complete 
specified professional development courses and to re­
port to the professional ethics division upon such com­
pletion. 
(d) In a case decided by a regional trial board the member 
concerned may request a review by a panel of the na­
tional review board of the decision provided such a 
request for review is filed with the secretary of the joint 
trial board division at the principal office of the Institute 
within thirty days after the decision of the regional trial 
board and that such information as may be required by 
the rules of the joint trial board division shall be filed 
with such request. Such a review shall not be a matter 
of right. Each such request for a review shall be con­
sidered by an ad hoc committee to be appointed by the 
chairman of the national review board or its vice chair­
man in the event of the chairman's unavailability, and shall 
appoint an ad hoc committee of not less than three mem­
bers of the national review board who did not participate in 
any prior proceedings in the case to consider each such 
request for review. The ad hoc committee shall have the 
power to decide whether or not such request for review by a 
panel of the national review board shall be granted. The ad 
hoc committee's decision shall be final and subject to no 
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further review. If such request for review is allowed, a 
panel of the national review board as constituted as set 
forth in the resolution under section 3.6.2.3 of the by­
laws shall review the decision of the regional trial board 
in accordance with the rules of the joint trial board divi­
sion. On such review, the panel of the national review 
board may affirm, modify, or reverse all or any part of 
the decision of the regional trial board or make such 
other disposition of the case as it deems appropriate. 
The national review board may by general rule indi­
cate the character of reasons which may be considered 
to be of sufficient importance to warrant an ad hoc 
committee granting a request for review. 
(e) Any decision of any regional trial board, or any panel of 
the national review board including any decision of an 
ad hoc committee shall become effective when made, 
unless the decision of the panel or committee indicates 
otherwise, in which latter event it shall become effec­
tive at the time determined by the panel or committee. 
Any decision of a regional trial board shall become 
effective as follows: 
(i) Upon the expiration of thirty days after it is made, if 
no request for review is properly filed within such 
thirty-day period. 
(ii) Upon the denial of a request for review, if such re­
quest has been properly filed within such thirty-day 
period and is denied by an ad hoc committee. 
(iii) Upon the effective date of a decision of a panel of 
the national review board affirming the decision of 
an appropriate trial panel in cases where a review 
has been granted by an ad hoc committee. 
(f) A quorum of any panel or ad hoc committee shall con­
sist of a majority of those appointed, unless otherwise 
provided in the rules of the joint trial board division. 
(4) In cases where the professional ethics division concludes 
that a prima facie violation of the code of professional 
ethics or bylaws is not of sufficient gravity to warrant fur­
ther formal action, it may issue an administrative reprimand, 
provided, however, that there will be no publication of such 
administrative reprimand in the Institute's principal member­
ship periodical and the member concerned is notified of his 
right to a hearing on the issues before the appropriate trial panel 
should he choose to have a hearing on the issues. 
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(5) In cases involving departures from any section of the code 
of professional ethics, the professional ethics division may 
direct the member or members concerned to complete spe­
cified professional development courses. 
Under Section 7.5 Reinstatement 
Resolved: 
(1) That at any time after the publication in a membership 
periodical of the Institute of a statement of a case and deci­
sion, on application of the member concerned, the appro­
priate panel of either the regional trial board or the national 
review board which last heard the case and whose decision 
provides the basis for the publication, may, by a two-thirds 
vote of the members present and voting, recall, rescind, or 
modify such decision, which action shall be published in the 
membership periodical of the Institute. The denial of an 
application under this section shall not prevent the member 
concerned from applying for reinstatement under section 
(2) hereof. 
(2) That 
(a) Should a judgment of conviction or an order of a gov­
ernmental authority on which the suspension or termi­
nation of membership was based under section 7.3 of 
the bylaws be reversed or otherwise set aside or invali­
dated, such suspension shall terminate or such member 
shall become reinstated when a certified copy of the 
order reversing or otherwise setting aside or invalidat­
ing such conviction or order is filed with the secretary 
of the joint trial board division, who shall refer the mat­
ter to the professional ethics division for whatever ac­
tion it deems appropriate. 
(b) A member who has been suspended or expelled by the 
joint trial board division pursuant to section 7.4 of the 
bylaws may request that the suspension terminate or 
request reinstatement if a judgment of conviction, an 
order or finding of any court, or an order of the govern­
mental authority on which the suspension or expulsion 
was based has been reversed or otherwise set aside or 
invalidated. Such request shall be referred to the joint 
trial board division whereupon a hearing panel of the 
national review board composed of five members desig­
nated by the chairman of the national review board 
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may, after investigating all related circumstances, termi­
nate the suspension or reinstate the member concerned 
by a majority vote of the members present and entitled 
to vote. 
(c) Except as provided in subparagraphs (a) and (b) of this 
paragraph (2), a member whose membership has been 
automatically terminated under section 7.3, or who has 
been expelled by or had his resignation accepted by a 
panel of the joint trial board division may, at any time 
after three years from the effective date of such termi­
nation, expulsion, or acceptance of resignation, request 
reinstatement of his membership. Such request shall be 
referred to the joint trial board division, whereupon a 
hearing panel of the national review board composed of 
five members designated by the chairman of the na­
tional review board may, after investigation, reinstate 
such member on such terms and conditions as it shall 
determine to be appropriate. If an application for rein­
statement under this subparagraph is denied, the mem­
ber concerned may again apply for reinstatement at 
any time after two years from the date of such denial. 
Under Section 7.6 Publication of Disciplinary Action 
Resolved: 
That notice of disciplinary action taken under section 7.3 or 7.4 
of the bylaws and the basis therefor shall be published in a 
membership periodical of the Institute. In the case of a suspen­
sion or termination pursuant to section 7.3 of the bylaws, such 
notice shall be in a form approved by the chairman of the trial 
board or the vice chairman when acting as such, and shall dis­
close the name of the member concerned. In any action pur­
suant to section 7.4 of the bylaws, the trial board or sub-board 
hearing the case shall decide, by a majority vote of the mem­
bers present and voting, on the form of the notice of the case 
and the decision to be published which shall disclose the name 
of the member involved when the member is found guilty. The 
statement and decision, as released by the chairman, trial 
board or sub-board, shall be published in a membership peri­
odical of the Institute. No such publication shall be made until 
such decision has become effective. 
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